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E OF SECURITIES SEC USE ONLY

O REGULATION D, Prefix Serial
: ION 4(6), AND/OR

IMITED OFFERING EXEMPTION

DATE RECEIVED

Name of Offering (O check if this is an amendment and name has changed, and indicate change.) _

Ellerston Asia Pacific Cayman Feeder Fund

A. BASIC IDENTIFICATION DATA

e 1T

1.  Enter the information requested about the issuer

Name of [ssuer (0 check if this is an amendment and name has changed, and indicate change.)
Ellerston Asia Pacific Cayman Feeder Fund (the “Fund™)

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
PO Box 309GT, Ugtand House, South Church Street, George Town, Grand Cayman, Cayman 612-9282-8897

Islands, British West Indies

Address of Principal Business Operations  {(Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business

Investments through Ellerston Asia Pacific Fund (the “Master Fund”)

Type of Business Organization

0 corporation 0 limited parinership, already formed W other (please specify): an exempted company incorporaed=wishy, L E?SgED
0 business trust £ limited partnership, to be formed r‘?

Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 I 7 | | 0 I 7 I ® Actual O Estimated SEP 26 2007

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

_) “INANCIAL

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.50! et seq. or 15 US.C.
77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the
date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20:549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain ail information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Pans A and B. Part E and the Appendix need not be filed with
the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If a state requires the payment of a fee as a precondition 10 the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pant of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required
to respond unless the form displays a currently valid OMB control number.
SEC 1972 (5-05)
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
»  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
e  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

®  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: 0 Promoter O Beneficial Owner 0 Executive Officer B Director 0 General and/or Managing Partner

Full Name (Last name first, if individuat)
Poswell, Glenn

Business or Residence Address {Number and Street, City, State, Zip Code)
/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box{es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)
Johnston, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Ellerston Capitai Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer B Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)
Gallagher, Tom

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box(es) that Apply: 8 Promoter 0 Beneficial Owner 0 Executive Officer B Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)
Hill, Mark

Business or Restdence Address (Number and Street, City, State, Zip Code)
¢/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box(es) that Apply: G Promoter 0 Beneficial Owrner 0 Executive Officer B [Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)
Ruark, Christopher

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Ellerston Capital Limited, 54-58 Park Avenue, Sydney NSW 2000, Australia

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner

Fult Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: 0 Promoter 0 Beneficial Owner 0 Executive Officer 0 Director 0 General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

Yes No
1.  Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o o =
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any Individual? ... s $5,000,000*
* The Directors in their discretion may accept subscriptions in [esser amounts. Yes No
3. Does the offering permit joint ownership 0f @ SINlE UMY oo e e | C

4.  Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar remuneration for
solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated person or agent of a broker or dealer
registered with the SEC and/or with a state or states, list the name of the broker or dealer. If more than five (5} persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. Completed only with respect to U.S. sales.

Full Name (Last name first, if individual)

Not applicabte.

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States” o check INAIVIGUAL SIALES) ..couvvruiiiitiirt s oo s e e s st e bbb RS S 0 All States
[AL] {AK] [AZ] [AR] [CA] [€O] [€T] [DE] (DC] {FL] (GA] fHI] [ID]
[1L] {IN] [LA] [KS] [KY] [LA] [ME] [MD}  [MA] M1} [MN] [M3] [MO]

[MT]  {NE] [NV] [NH] (NJ] [NM]  [NY] [NC] {ND]  [CH] [OK) [OR] [PA]
(RI] [5C] (5D] (TN] [TX] (uT] [VT] [VA] (WAl [wv] W] [WY]  [PR]

Full Name {Last narne first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States” or check INdIVIAUal STIIESY ... i e em s bR P eSS st s 0 All States
[AL] [AK] [AZ] [AR] [CA) [CO) (CT} [DE] {DC} [FL} [GA] [HI] [ID]

(1] [IN] [la] [KS) {KY] (LA] [ME] [MD]  [MA] M1 [MN] [MS] (MO]

[MT] [NE] [NV] [NH} [NR [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]

[Ri] [5C] [SD] [TN] {TX] [uT] [vT] [VA] [WA] WVl  [W]] [WY]  [PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "AH S12165" 0r CHECK IMAIVIAULESIAIES} . oovrr-corerecores e nrecrecraecearseseareesenscosees e coes oo oo bbb AR LS AR e 0 All States
fAL] [AK]  [AZ] [AR]  [CA]  [€O]  [CT] [DE] (bCp  [FL [GA]  [H]] (D]

fiL] (V] (1A] [KS} (KY]  [LA] [ME]  [MD]  [MA]  [MI] [MN]  [M3]  [MO]

[MT]  [NE] [NV]  [NH]  (N]] [NM]  [NY]  [NC]| [ND]  [OH]  [OK]  [OR]  [PA]

[Ri] [SC) [SD} [TN] (TX] [uT] (VT] [VA]  [WA]  [WV] W] (WY]  [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3

4.

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box O and
indicate in the colurms below the amounts of the securities offered for exchange and zlready exchanged.

Type of Security Aggregate Amount Already
Offering Price Sold
DIEBL «.vevvvoeevsreeeceree e ebesissseessenestessesseesansesees 4 A bR SRS 1SS £ s et bR s es oSSR e e AL a R e 5 b3
EQUILY voeuvrreruaserssrmrsarmresermesessaesessoness eesessmsas s sbes 1A 4414 SR 4R SRR £ SRS e $500,000,000 $170,030,000
0 Common W Preferred
Convertible Securities (including WaITANLS) ...t e es 3 $
PATNETSHID HIETESLS .. vuverrren e eeeaereeeescearresesteerenesreserscesees bbb L EE SRS SRS et b $ $
Other (Specify e eme s ettt e b e s $ $
TOUA] 1vovrererrersssessessasiesssessssessssssesesssnsearssbbastsssaes bR TS brTe s sm e asb et sRbe s e s ban s b E bR $500,000,000 $170,030,000
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter ")" if answer is "none" or "zero."
Aggregate
Number Dollar Amount
[nvestors of Purchases
ACCTEATLEA TTIVESIOTS e eveerrereeenretteeroeeshsatsssasssssbastsssasssrbrearmmea s nrsessasa et ansesseme sseameamae s amdEAL A LRSS IR EE R E bR e srnrrsbaas 19 $170,030,000
INON-2CCTEAILEA ITIVESIOTS 11vvveeeeaeeiemeerearees e s et reessscense s semeesen e 5SS BATR SR SR8 SE e £ st 5
Total (for filings under Rule 504 0nly}.oviiiemeinees ittt b3
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 503, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Security Sold
TYPE OF OfFETINE e oeeesriertss ettt rets s emt s ens e b bbb s b s R bbb s e 3
RUIE 505 ... eetee s vae s vabrs s raseas s ras s erme e ses e a8 R ema e Rena e s A g 3
REEUIBTON A -ioeoeeemr et rcemee ot coore et bbb TSR ¥R SRS P A et A b 3
RUIE S08. oottt ceee s em e cer e st b s e e bbb bbb et bbb e R A b RS S R e A e e s 5
TOMAD c1iviviviresrrssseiree e emmee s o b e bems e ere st seeaea e et ss e eae b AL e L LS AR Ao b EE b LSRR AR YR PSS s ReSR SR T R R b}
a. Fumish a statement of all expenses it connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. If the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate.
TTANSIET AZENTE FEES o oereeir et et et e et AL 1A EA 1 E 17081781 E 1R8£SR SRS h LR a 30*
Printing antd ENEIAVING COSIS ..o emseressersestetiesissiastesss i sesss e bbb 801 5o 8 R8s RS h b e m $0*
LERAN FEES .1t icmee et e semes e e bR ST 401 0S50 RS R£8B£ReLEe£AER R B 50*
ACCOUNTNE FEES ... oivuiiaiiuuirssisartsesrensssrmes ot imsesosims s s s a4 10021 £ AL bbb 50
ENZINEEIINE FEES . cuvverecieietieies ittt st s e b eS8 4418018 0124014 F 14344248 PE S s B 50
Sates Commissions (specify finders’ fees SEParatelyd ..o e e B 50*
Other EXPENSES (HABNLITYY ....oveiererireir ettt bbb 284 £ E L Eo LR P TR Sttt | 50*
TOURL. ovevreseremsremsesesenssssassesensrsssessseessssssnssss sossessemsas b sbaatsesbaes A b bR oA hod £ 030445 Pne 2 s ndeed 4 e R e en ke b e R et hes LR ar L eSS e B 30

* The costs of establishing the Fund and the initial offer of shares in the Fund will be paid by the Master Fund.

22554042v1

4of8



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Questlon | and total expenses furnished in
response to Part C - Question 4.a. This difference is the "adjusted gross proceeds to the issuer." $50,000,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the purposes shown. If the
amount for any purpoese is not known, furnish an estimate and check the box to the left of the estimate. The total of the payments listed
must equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments Lo
Officers, ]
Directors, & Payments To
Affiliates Others
~
Salaries aNd fRES ... ettt sensnsten s snneenss LD 0%
Purchase 0f TERE ©518LE ..ottt et et et et sa s et a e e st e rens s s s rea e serr (W Os
Purchase, rental or leasing and installation of machinery and equipment........occinimammmemne 0% 0%
Construction or leasing of plant buildings and facililies ........cccorceiieicie e o3 0%
Acquisition of other businesses (including the value of securities involved in this offering that may be
used in exchange for the assets or securities of another issuer pursuant to & Merger ..o ceeeecervevernenes 0% Cs
Repayment of indebedness.........oiiiiiie it cee e e emare s ess et emsse s essssmsetessssssmssssnsssseonenss 19 s
WOEKIIE CAPILAL ...ttt e ses st st nssssssspssmssentsesressssrnnnsnesens 19 0%
Other (specify); Investments through the Master Fund and related costs Os & $50,000,000
..................... 0% 0s
GO TOAIS ¢..occet ettt seeese et vt s s aaee et e v e st 408 04t 4t i e 0 1842 e e e e eeme st rennre 0% B 550,000,000
Total Payments Listed {(columns totals 8dded) ... s eeeeesses e cees s seess oo s B $ 50,000,000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized persen. If this notice is filed under Rule 505, the following signature constitutes
an undertaking by the issuer ta fumnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished by the issuer to any
non-aceredited investor pursuant to paragraph (b2} of Rule 502.

[ssuer (Print or Type) Signature Date

Ellerston Asia Pacific Cayman Feeder Fund M@ \3 - sEPT— 'be'-l- .

Name of Signer (Print or Type} . Title of Signer (Print or Type) *
Mark Hl“ Director of Ellerston Asia Pacific Cayman Feeder Fund
w-—"\/
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.5.C. 1001.})
22554042v1
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END




